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M A R I N E T E R M I N A L S E R V I C E S A G R E E M E N T 
P O R T O F H O U S T O N A U T H O R I T Y 

A N D 
M A E R S K A G E N C Y U S A , I N C . A S A G E N T F O R M A E R S K L I N E A / S 

T h i s M a r i n e T e r m i n a l Services A g r e e m e n t ( the " A g r e e m e n t " ) i s entered i n t o , b y and 
be tween the P o r t o f H o u s t o n A u t h o r i t y o f H a r r i s C o u n t y , T e x a s , a g o v e r n m e n t a l s u b d i v i s i o n 
o f the State o f T e x a s ( " P H A " ) , and M a e r s k A g e n c y U S A , Inc . , as agent f o r M a e r s k L i n e 
A / S ( the " C a r r i e r " ) w i t h reference t o the f o l l o w i n g : 

A . P H A o w n s and operates Fentress B r a c e w e l l B a r b o u r s C u t C o n t a i n e r T e r m i n a l 
("Barbours C u t T e r m i n a l " ) , and B a y p o r t C o n t a i n e r T e r m i n a l ( " B a y p o r t T e r m i n a l " ) , and i n 
connec t ion t h e r e w i t h i s a M a r i n e T e r m i n a l Operator , as p r o v i d e d f o r i n the S h i p p i n g A c t o f 
1984 ( 4 6 U . S . C . §40101 et seq.) ( the " S h i p p i n g A c t " ) . B a r b o u r s C u t T e r m i n a l and B a y p o r t 
T e r m i n a l are c o l l e c t i v e l y referred t o h e r e i n as the " T e r m i n a l s , " and m a y be i n d i v i d u a l l y 
re ferred t o as a T e r m i n a l . 

B . C a r r i e r i s a C o m m o n Carr ier , as p r o v i d e d f o r i n the S h i p p i n g A c t , that present ly calls 
at B a r b o u r s C u t T e r m i n a l and/or B a y p o r t T e r m i n a l and m a y c a l l at any o ther t e r m i n a l 
o w n e d o r operated b y P H A i n the future , and M a e r s k A g e n c y U S A , I n c . is the author ized 
agent f o r C a r r i e r w i t h a u t h o r i t y t o b i n d i t s p r i n c i p a l t o the c o m m i t m e n t s made i n th i s 
A g r e e m e n t . 

C . P H A ant ic ipates u n d e r t a k i n g cont inued d e v e l o p m e n t o f B a y p o r t T e r m i n a l , and 
i m p r o v e m e n t o f e x i s t i n g fac i l i t i e s at Barbours C u t T e r m i n a l , i n order t o better serve Carr ier . 

D . I n order t o p e r m i t P H A t o proper ly p l a n the capital i n v e s t m e n t p r o g r a m and 
appropr ia te ly and p r u d e n t l y c o m m i t and spend p u b l i c funds, as are required o v e r future 
years t o under take such deve lopment and i m p r o v e m e n t o f the T e r m i n a l s , P H A has 
requested t h a t C a r r i e r c o m m i t t o handle a cer ta in p o r t i o n o f i t s cargo o v e r t h e t e r m o f th i s 
A g r e e m e n t at t h e T e r m i n a l s , and Carr i er intends t o do so, o n the t e r m s p r o v i d e d here in . 

N O W , T H E R E F O R E , i n cons iderat ion o f the m u t u a l promises and agreements set f o r t h 
h e r e i n , and f o r o t h e r g o o d and va luable cons iderat ion , t h e receipt and suff ic iency o f w h i c h 
are hereby a c k n o w l e d g e d , P H A and Carr ier agree as f o l l o w s : 

1 . T e r m . T h e t e r m o f t h i s A g r e e m e n t s h a l l c o m m e n c e o n J i m e 1 1 , 2 0 1 5 (the " E f f e c t i v e 
D a t e " ) and (subject t o ear l i er t e r m i n a t i o n as h e r e i n p r o v i d e d ) s h a l l exp ire ten ( 1 0 ) years 
f o l l o w i n g t h e E f f e c t i v e D a t e ( the " I n i t i a l T e r m " ) . T h e parties sha l l have the o p t i o n , 
exercisable j o i n t l y i n w r i t i n g n o later t h a n n i n e t y ( 9 0 ) days p r i o r t o the e x p i r a t i o n o f the 
I n i t i a l T e r m , t o e x t e n d th i s A g r e e m e n t f o r an a d d i t i o n a l five ( 5 ) years (subject t o earl ier 
t e r m i n a t i o n as p r o v i d e d h e r e i n ) . 
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2 . A p p l i c a b i l i t y o f T a r i f f s . Except as p r o v i d e d h e r e m , C a r r i e r r e m a i n s subject to the 
t erms and c o n d i t i o n s p r o v i d e d i n those certa in " P o r t o f H o u s t o n A u t h o r i t y T a r i f f N o . 14 
A d d i t i o n a l Rates , R u l e s and R e g u l a t i o n s G o v e r n i n g the B a r b o u r s C u t C o n t a i n e r T e r m i n a l " 
( " T a r i f f N o . 1 4 " ) , " P o r t o f H o u s t o n A u t h o r i t y T a r i f f N o . 15 A d d i t i o n a l Rates , R u l e s and 
Regu la t ions G o v e r n i n g t h e B a y p o r t Conta iner T e r m i n a l " ( " T a r i f f N o . 1 5 " ) , and " P o r t o f 
H o u s t o n A u t h o r i t y T a r i f f N o . 8 Rates , R u l e s and R e g u l a t i o n s G o v e r n i n g the H o u s t o n S h i p 
C h a n n e l and t h e P u b l i c O w n e d W h a r v e s , " as applicable, c u r r e n t l y issued January 1 , 2 0 1 5 , 
and t h e i r successive t a r i f f s ( c o l l e c t i v e l y , the " T a r i f f s " ) ; p r o v i d e d , h o w e v e r , that i n the case 
o f any c o n f l i c t b e t w e e n t h e p r o v i s i o n s o f t h i s A g r e e m e n t and t h e T a r i f f s , t h i s A g r e e m e n t 
sha l l take precedence. 

3. T h r o u g h p u t and E m p t y H a n d l i n g Charges. 

a. C o m m i t m e n t D i s c o u n t . Carr i er sha l l be e l i g i b l e d u r i n g t h e t e r m h e r e o f f o r 
discounts t o P H A ' s r e g u l a r t h r o u g h p u t and e m p t y h a n d l i n g charges f o r loaded and e m p t y 
containers m o v i n g t h r o u g h t h e T e r m i n a l s , o n the t e r m s p r o v i d e d i n t h i s A g r e e m e n t (the 
" C o m m i t m e n t D i s c o u n t " ) , n o t w i t h s t a n d i n g the p r o v i s i o n s o f S e c t i o n 2 . 

b. I n i t i a l Base R a t e . 

i . O n t h e E f f e c t i v e D a t e , the base rate f o r loaded and e m p t y throughput 
charges f o r each loaded a n d e m p t y container, o r e m p t y h a n d l i n g charge o r gate charge, as 
applicable ( the " B a s e R a t e " ) m o v i n g t h r o u g h Barbours C u t T e r m i n a l s h a l l be the f o l l o w i n g : 

L o a d e d T h r o u g h p u t E m p t y H a n d l i n g Charge 
$ 1 0 3 . 0 0 $ 4 1 . 2 0 

i i . O n t h e E f f e c t i v e Date , the Base R a t e m o v i n g t h r o u g h B a y p o r t 
T e r m i n a l s h a l l be t h e f o l l o w i n g : 

L o a d e d T h r o u g h p u t E m p t y H a n d l i n g Charge Gate Charge 
$ 1 0 3 . 0 0 $ 3 5 . 0 0 $6 .20 

i i i . T h e i n i t i a l Base R a t e for containers m o v i n g t h r o u g h Barbours C u t 
T e r m i n a l s h a l l be t h e o n e i n effect under T a r i f f N o . 14 as o f the E f f e c t i v e Date . T h e i n i t i a l 
Base R a t e f o r conta iners m o v i n g t h r o u g h B a y p o r t T e r m i n a l s h a l l be t h e one i n effect under 
T a r i f f N o . 15 as o f t h e E f f e c t i v e D a t e . 

c. Base R a t e A d j u s t m e n t s . 

i . N o t w i t h s t a n d i n g any Base Rate pub l i shed b y P H A i n i ts T a r i f f s , the 
Base R a t e appl icable t o C a r r i e r sha l l be adjusted a i m u a l l y t h r o u g h o u t the T e r m o f th is 
A g r e e m e n t as described i n t h i s paragraph. C o m m e n c i n g o n January 1 , 2 0 1 6 and cont inu ing 
o n January U ' o f each y e a r thereafter d u r i n g the T e r m ( the " A d j u s t m e n t Date[s ]") , the 
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a n n u a l Base R a t e s h a l l be adjusted t o a n a m o u n t equal t o t h e product o f (a ) t h e Base Rate 
f o r the calendar year i m m e d i a t e l y preceding the A d j u s t m e n t D a t e ("Base Rate Y e a r " ) 
m u l t i p l i e d b y ( b ) a fraction t h e n u m e r a t o r o f w h i c h is the C P I (as def ined b e l o w ) publ i shed 
f o r t h e m o n t h o f October preceding the applicable A d j u s t m e n t D a t e ( the " A d j u s t m e n t Index 
D a t e " ) and t h e d e n o m i n a t o r o f w h i c h s h a l l be the C P I i n effect f o r the m o n t h o f October o f 
t h e Base R a t e Y e a r i m m e d i a t e l y preceding the A d j u s t m e n t I n d e x D a t e , p r o v i d e d that i n n o 
event s h a l l t h e Base R a t e be decreased. I f an adjustment o f t h e Base R a t e results i n a 
decrease o f t h e Base R a t e , the Base Rate i n effect i m m e d i a t e l y p r i o r t o t h e A d j u s t m e n t Date 
s h a l l r e m a i n i n effect u n t i l t h e n e x t A d j u s t m e n t D a t e . 

i i . T h e t e r m " C P I " s h a l l m e a n t h e C o n s u m e r Pr ice I n d e x , a l l urban 
consumers , a l l i t e m s , U . S . C i t i e s A v e r a g e , [ 1 9 8 2 - 1 9 8 4 = 1 0 0 ] , i ssued b y the U . S . D e p a r t m e n t 
o f L a b o r , B u r e a u o f L a b o r Stat is t ics , as m o d i f i e d from t i m e t o t i m e . I f the C P I is 
d i scont inued d u r i n g t h e T e r m o f t h i s A g r e e m e n t , such o ther g o v e r n m e n t a l index or 
c o m p u t a t i o n w i t h w h i c h i t i s replaced s h a l l be used i n order t o o b t a i n substant ia l ly the same 
resu l t as w o u l d be obta ined i f t h e C P I h ad n o t been discont inued. 

d. L i m i t e d Rates . 

i . " L i m i t e d R a t e " i s de f ined as each rate establ ished pursuant t o the 
f o l l o w i n g Subru le s o f T a r i f f N o . 14 , o r subsections thereof , or t h e i r equiva lents i n T a r i f f N o . 
15: 

I . S u b r u l e N o . 0 9 2 E q u i p m e n t R e n t a l - Subsect ion " W h a r f 
Cranes ;" 

I I . S u b r u l e N o . 093 Free T i m e ; D e m u r r a g e ; and B o o k i n g R o l l / 
Storage Charges - Subsect ions " D e m u r r a g e Rates f o r Loaded I m p o r t C o n t a i n e r s , " " B o o k i n g 
R o l l / S t o r a g e Fee f o r E x p o r t C o n t a i n e r s , " an d " B o o k i n g R o l l / S t o r a g e Fee f o r Transhipped 
C o n t a i n e r s ; " 

I I I . S u b r u l e N o . 095 Shed and/or W h a r f U s e H i r e ; D oc k age Rates 
o n V e s s e l s Engaged i n A l l Trades ; and 

I V . S u b r u l e N o . 154 L o a d i n g , U n l o a d i n g an d W h a r f a g e Charges 
Subsect ions " C o n t a i n e r s , L o a d e d , " and "Conta iners , E m p t y . " 

i i . O n t h e E f f e c t i v e D a t e , the L i m i t e d Rates appl icable t o Carr i er shal l 
be t h e L i m i t e d Rates pub l i shed i n the T a r i f f s tha t are i n effect o n t h e E f f e c t i v e Date . 
N o t w i t h s t a n d i n g a n y L i m i t e d R a t e publ i shed b y P H A after the E f f e c t i v e D a t e , c o m m e n c i n g 
o n January 1 , 2 0 1 6 a n d c o n t i n u i n g o n January F ' o f each year thereafter d u r i n g the T e r m , 
t h e L i m i t e d Rates appl icable t o C a r r i e r s h a l l be adjusted i n accordance w i t h t h e C P I as 
de f ined above , p r o v i d e d t h a t i n n o event s h a l l any L i m i t e d R a t e be decreased. I f an 
adjus tment o f a n y L i m i t e d R a t e results i n a decrease o f that L i m i t e d R a t e , the L i m i t e d Rate 
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i n effect i m m e d i a t e l y p r i o r t o the A d j u s t m e n t D a t e s h a l l r e m a i n i n effect u n t i l the n e x t 
A d j u s t m e n t D a t e . 

i i i . N o t w i t h s t a n d i n g the f o r e g o i n g , the rates established pursuant t o 
Subru le N o . 0 6 1 P o r t S e c u r i t y Fee , o f T a r i f f N o . 14, o r i t s equ iva lent i n T a r i f f N o . 15, sha l l 
be based o n S u b r u l e N o . 0 9 5 as genera l ly t h e n i n effect, and n o t o n the L i m i t e d Rates 
p r o v i d e d f o r h e r e i n . 

i v . T h e r e d u c t i o n i n charges hereunder r e s u l t i n g from such l i m i t a t i o n o f 
the Base R a t e a n d L i m i t e d Rates o t h e r w i s e appl icable t o the C a r r i e r under the T a r i f f s sha l l 
be deemed t o c o m p r i s e a p o r t i o n o f the C o m m i t m e n t D i s c o u n t p r o v i d e d t o Carr ier . 

e. L i m i t a t i o n o f N e w T a r i f f Rates o r Charges . Except f o r a n y ( i ) n e w t a r i f f 
rates o r charges t h e i m p o s i t i o n o f w h i c h is requ ired o r made necessary b y l a w o r 
c ircumstances reasonably b e y o n d t h e c o n t r o l o f P H A , and ( i i ) changes i n t h e P o r t Secur i ty 
Fee c u r r e n t l y set f o r t h i n T a r i f f N o s . 14 and 15 as S u b r u l e N o s . 0 6 1 and 063 respect ive ly , i f 
such changes a p p l y u n i f o r m l y t o a l l " c o m m o n carr i er s" as def ined i n the S h i p p i n g A c t , after 
the date h e r e o f P H A s h a l l n o t be permi t t ed t o i m p o s e any n e w types o f t a r i f f rates or 
charges appl icable t o C a r r i e r w i t h o u t C a r r i e r ' s p r i o r consent unless such charges are 
ref lected i n t h e v e r s i o n s o f t h e T a r i f f s i n effect o n t h e E f f e c t i v e D a t e . 

f . C o m m i t m e n t D i s c o u n t L e v e l . 

i . " C o n t a i n e r V o l u m e " means t h e t o t a l n u m b e r o f C a r r i e r ' s loaded 
conta iners h a n d l e d i n a calendar year at the T e r m i n a l s , as de termined b y P H A hereunder. 

i i . A " C o m m i t m e n t D i s c o u n t L e v e l " means the annual ized Conta iner 
V o l u m e as d e t e r m i n e d hereunder from t i m e t o t i m e , and corresponding C o m m i t m e n t 
D i s c o u n t s app l i ed t o loaded t h r o u g h p u t and e m p t y h a n d l i n g charges. 

i i i . T h e i n i t i a l C o m m i t m e n t D i s c o u n t L e v e l f o r C a r r i e r hereunder i s : 

C o n t a i n e r V o l u m e L o a d e d T h r o u g h p u t 
D i s c o u n t ( % ) 

E m p t y H a n d l i n g Charge 
D i s c o u n t ( % ) 

1 7 5 , 0 0 1 - 2 0 0 , 0 0 0 4 0 . 4 % 4 0 . 4 % 

C a r r i e r ' s i n i t i a l C o m m i t m e n t D i s c o u n t L e v e l sha l l be i n effect u n t i l December 3 1 , 2 0 1 5 . 

i v . P H A s h a l l r e v i e w and adjust C a r r i e r ' s C o m m i t m e n t D i s c o u n t L e v e l 
o n January 1 a n d J u l y 1 o f each year, f o r the prospect ive s i x - m o n t h per iod . T l i e n e w 
C o m m i t m e n t D i s c o u n t L e v e l s h a l l be de termined from t h e annua l i zed n u m b e r o f loaded 
conta iners h a n d l e d t h r o u g h t h e T e r m i n a l s b y C a r r i e r d u r i n g the prev ious s i x - m o n t h 
d e t e r m i n a t i o n p e r i o d ( t h e " D e t e r m i n a t i o n P e r i o d " ) , as s h o w n i n the account ing records o f 
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P H A , p r o v i d e d t h a t the part ies sha l l cooperate t o re so lve a n y differences be tween such 
records and t h e records o f C a r r i e r . T h e D e t e r m i n a t i o n P e r i o d s h a l l r u n from M a y 1 t h r o u g h 
October 3 1 f o r c a l c u l a t i n g t h e C o m m i t m e n t D i s c o u n t L e v e l i n effect for the f o l l o w i n g 
January 1 t h r o u g h J i m e 3 0 ; t h e D e t e r m i n a t i o n P e r i o d s h a l l r u n from N o v e m b e r 1 t h r o u g h 
A p r i l 3 0 f o r c a l c u l a t i n g t h e C o m m i t m e n t D i s c o u n t L e v e l i n effect f o r the f o l l o w i n g J u l y 1 
t h r o u g h D e c e m b e r 3 1 . 

v . I n t h e event the first D e t e r m i n a t i o n P e r i o d hereunder totals less t h a n 
s i x ( 6 ) m o n t h s . C a r r i e r ' s C o n t a i n e r V o l u m e f o r such C o m m i t m e n t P e r i o d sha l l be 
annual i zed , as d e t e r m i n e d b y P H A , t o es tabl i sh the C o n t a i n e r V o l u m e f o r such 
D e t e r m i n a t i o n P e r i o d , a n d t h e C o m m i t m e n t D i s c o u n t L e v e l n e x t i n effect f o r Carr ier . 

g. C a l c u l a t i o n o f T h r o u g h p u t and E m p t y H a n d l i n g Charges . 

i . F o l l o w i n g e x p i r a t i o n o f C a r r i e r ' s i n i t i a l C o m m i t m e n t D i s c o u n t L e v e l , 
the t h r o u g h p u t a n d e m p t y h a n d l i n g charges payable b y the C a r r i e r f o r each hal f -year p e r i o d 
sha l l be ca lcu lated b y r e d u c i n g the Base Rate t h e n i n effect under th i s A g r e e m e n t b y the 
d i scount f o r C a r r i e r ' s C o m m i t m e n t D i s c o u n t L e v e l t h e n i n effect. 

i i . T h e s e discounts are as f o l l o w s : 

C o n t a i n e r V o l u m e L o a d e d T h r o u g h p u t 
D i s c o u n t 

E m p t y H a n d l i n g Charge 
D i s c o u n t 

1 0 , 0 0 1 t o 15 ,000 5 . 8 % 5 . 8 % 
15 ,001 t o 2 5 , 0 0 0 1 1 . 7 % 1 1 . 7 % 
2 5 , 0 0 1 t o 3 5 , 0 0 0 1 7 . 5 % 1 7 . 5 % 
3 5 , 0 0 1 t o 5 0 , 0 0 0 I 2 2 . 2 % 2 2 . 2 % 
5 0 , 0 0 1 t o 7 5 , 0 0 0 2 8 . 7 % 2 8 . 7 % 
7 5 , 0 0 1 t o 1 1 0 , 0 0 0 3 3 . 9 % 3 3 . 9 % 

1 1 0 , 0 0 1 t o 1 5 0 , 0 0 0 L 3 5 . 7 % 3 5 . 7 % 
1 5 0 , 0 0 1 t o 1 7 5 , 0 0 0 3 8 . 0 % 3 8 . 0 % 
1 7 5 , 0 0 1 t o 2 0 0 , 0 0 0 4 0 . 4 % 4 0 . 4 % 

2 0 0 , 0 0 1 t o 2 5 0 , 0 0 0 4 2 . 7 % 4 2 . 7 % 
2 5 0 , 0 0 1 or m o r e 4 4 . 7 % 4 4 . 7 % 

I n c a l c u l a t i n g t h e percentage discount , fractions o f $ 0 . 0 1 sha l l be rounded t o t h e nearest 
penny , p r o v i d e d t h a t fractions o f $0 ,005 sha l l be r o u n d e d u p t o $ 0 . 0 1 . 

i i i . N o credits s h a l l be granted b y P H A , n o r a d d i t i o n a l charges assessed 
b y P H A , i n t h e e v e n t t h e C o n t a i n e r V o l u m e ac tua l ly experienced d u r i n g a s i x - m o n t h per iod 
i s m o r e o r less t h a n t h e C o n t a i n e r V o l u m e f o r such per iod as de t ermined i n Sect ion 3 ( f ) ( i v ) 
o r 3 ( f ) ( v ) . 

i v . T h e r e d u c t i o n i n throughput and e m p t y charges hereunder resu l t ing 
from a p p l i c a t i o n o f C o m m i t m e n t D i scount s t o loaded t h r o u g h p u t and empty hand l ing 
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charges, based o n a n n u a l i z e d C o n t a i n e r V o l u m e , sha l l be deemed t o compr i se a n addi t iona l 
p o r t i o n o f t h e C o m m i t m e n t D i s c o u n t p r o v i d e d t o Carr ier . 

V. I f d u r i n g t h e T e r m o f t h i s A g r e e m e n t , P H A enters i n t o a lease 
agreement w i t h a t h i r d p a r t y t e r m i n a l operator f o r opera t ion o f a conta iner t e r m i n a l f a c i l i t y 
( " F u t u r e P H A - T h i r d P a r t y Leased F a c i l i t y " ) w i t h i n t h e T e r m i n a l R e g i o n (as hereinafter 
de f ined) . C a r r i e r ' s l oaded conta iners that are m o v e d t h r o u g h such t e r m i n a l f a c i l i t y m a y be 
counted t o w a r d C a r r i e r ' s C o n t a i n e r V o l u m e f o r the appl icable D e t e r m i n a t i o n P e r i o d i n 
d e t e r m i n i n g C a r r i e r ' s C o m m i t m e n t D i s c o i m t under t h i s A g r e e m e n t . 

v i . T h e " T e r m i n a l R e g i o n " means dest inat ions served b y a i l ports a long 
t h e T e x a s coast, i n c l u d i n g G a l v e s t o n B a y , b e g i i u i i n g w i t h the p o r t o f B e a u m o n t , t o and 
i n c l u d i n g t h e p o r t o f Freepor t . 

4 . E m p t y C o n t a i n e r Y a r d . 

a. Subject t o t h e l i m i t a t i o n s set f o r t h i n S e c t i o n 4 ( c ) b e l o w , P H A assumes the 
r e s p o n s i b i l i t y and expense f o r t h e expedi t ious m o v e m e n t o f C a r r i e r ' s e m p t y containers 
b e t w e e n t h e i r assigned p o i n t o f rest at Barbours C u t T e r m i n a l and the pr iva te lessee-
operated e m p t y conta iner f a c i l i t y o n P H A property w i t h i n Barbours C u t T e r m i n a l ( " E m p t y 
C o n t a i n e r F a c i l i t y " ) as designated by Carr i er , t o m e e t vesse l m o v e m e n t s as reasonably 
designated b y Carr i er , subject t o t h e a b i l i t y o f the E m p t y C o n t a i n e r F a c i l i t y t o accommodate 
such m o v e m e n t s . E x c e p t f o r such e m p t y h a n d l i n g charges (and discounts ) specif ical ly 
p r o v i d e d f o r h e r e i n , a l l rates and services t o be p r o v i d e d i n c o n n e c t i o n w i t h the E m p t y 
C o n t a i n e r F a c i l i t y s h a l l be negot iated and contracted separately b e t w e e n Carr ier and the 
E m p t y C o n t a i n e r F a c i l i t y operator , p r o v i d e d that the t e r m s o f such rates and services shal l 
be subject t o t h e re s t r i c t i ons conta ined i n P H A ' s lease w i t h t h e E m p t y Conta iner F a c i l i t y 
operator, i n c l u d i n g -wi thout l i m i t a t i o n the p e r m i t t e d capacity o f the E m p t y Conta iner 
F a c i l i t y . P H A s h a l l n o t requ ire a n y increase i n such rates i n excess o f a m o u n t s required to 
adequately p r o v i d e e m p t y conta iner y a r d services. P H A ' s lease -wi th t h e E m p t y Conta iner 
F a c i l i t y operator s h a l l p r o v i d e that a n y a n n u a l increase i n rates f o r E m p t y Conta iner F a c i l i t y 
services s h a l l n o t exceed five percent ( 5 % ) o f the rate t h e n i n effect. 

b . C a r r i e r m a y at i t s o p t i o n o b t a i n services f o r depot services and maintenance 
and repair w o r k f o r e m p t y refr igerated containers and tanks outs ide o f t h e designated E m p t y 
C o n t a i n e r F a c i l i t y o n P H A p r o p e r t y , p r o v i d e d such v e n d o r meets requ ired labor standards 
as o u t l i n e d i n t h e I n t e r n a t i o n a l L o n g s h o r e m e n ' s A s s o c i a t i o n , A F L - C I O master contracts. 
C a r r i e r m a y dispatch e m p t y refr igerated containers and tanks d i r e c t l y f r o m Barbours C u t 
T e r m i n a l and e x e m p t such e m p t y refr igerated containers and tanks from b e i n g m o v e d t o and 
from t h e designated E m p t y C o n t a i n e r F a c i l i t y o n P H A property , as reasonably requested. 

c. T h e t e r m o f t h e current lease be tween P H A an d t h e lessee o f t h e E m p t y 
C o n t a i n e r F a c i l i t y s h a l l e x p i r e o n A p r i l 3 0 , 2 0 1 8 . N o t w i t h s t a n d i n g t h e prov i s ions o f 
S e c t i o n 4 ( a ) and ( b ) above , P H A sha l l have n o o b l i g a t i o n after A p r i l 3 0 , 2 0 1 8 t o lease the 
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E m p t y C o n t a i n e r F a c i l i t y t o t h e current tenant o r any other e n t i t y o r t o assume the 
r e s p o n s i b i l i t y o r expense f o r m o v i n g C a r r i e r ' s e m p t y containers b e t w e e n t h e i r assigned 
p o i n t o f rest at B a r b o u r s C u t T e r m i n a l and a n y lessee-operated e m p t y conta iner f a c i l i t y o n 
P H A p r o p e r t y w i t h i n B a r b o u r s C u t T e r m i n a l . 

5. C a r g o C o m m i t m e n t . 

a. M o v e m e n t o f L o a d e d Conta iners . D u r i n g the t e r m hereof , n o less t h a n 9 0 % 
o f C a r r i e r ' s loaded conta iners i n ocean t ranspor ta t ion i n the f o r e i g n c o m m e r c e o f t h e U n i t e d 
States and C a r r i e r ' s loaded containers transshipped at U n i t e d States por t s , that are t o be 
de l i vered t o o r loaded at the T e r m i n a l R e g i o n , s h a l l be m o v e d b y C a r r i e r e x c l u s i v e l y 
t h r o u g h t h e T e r m i n a l s ( the " C a r g o C o m m i t m e n t " ) . T h e C a r g o C o m m i t m e n t s h a l l inc lude 
w i t h o u t l i m i t a t i o n C a r r i e r ' s loaded conta iners i n ocean t ranspor ta t ion i n the f o r e i g n 
c o m m e r c e o f the U n i t e d States and C a r r i e r ' s loaded containers transshipped at U n i t e d States 
ports t h a t are m o v e d t h r o u g h a n y F u t u r e P H A - T h i r d P a r t y Leased F a c i l i t y . C a r r i e r sha l l 
s u b m i t t o P H A b y t h e t e n t h calendar day o f each m o n t h d u r i n g the T e r m , mani fes t s s h o w i n g 
a n y and a l l cargo carr ied i n loaded containers t o o r f r o m the T e r m i n a l R e g i o n that w a s n o t 
loaded o r discharged at t h e T e r m i n a l s d u r i n g t h e i m m e d i a t e l y preceding m o n t h . E x c e p t as 
p r o v i d e d i n S e c t i o n 5 ( b ) b e l o w . C a r r i e r ' s f a i l u r e t o m e e t the C a r g o C o m m i t m e n t sha l l be an 
E v e n t o f D e f a u l t . 

b . S h o r t f a l l A m o u n t . 

i . I n the event that d u r i n g a n y D e t e r m i n a t i o n P e r i o d C a r r i e r fa i l s t o 
m e e t t h e C a r g o C o m m i t m e n t , i t sha l l n o t be an E v e n t o f D e f a u l t hereunder (and P H A sha l l 
have n o remedies o ther t h a n i t s r i g h t t o p a y m e n t o f t h e S h o r t f a l l ) i f C a r r i e r pays t o P H A the 
" S h o r t f a l l A m o u n t " as here inafter prov ided . I f C a r r i e r fa i l s t o pay t h e S h o r t f a l l as 
here inaf ter p r o v i d e d , such f a i l u r e sha l l const i tute a n E v e n t o f D e f a u l t a f f o r d i n g P H A a l l 
r i gh t s and remedies set f o r t h here in . P H A sha l l de termine and b i l l C a r r i e r the S h o r t f a l l 
A m o u n t f o r t h e p r e v i o u s D e t e r m i n a t i o n P e r i o d o n o r after January 1 and J u l y 1 o f each year 
and C a r r i e r s h a l l p a y t h e S h o r t f a l l A m o u n t b y n o later t h a n t h i r t y ( 3 0 ) days f r o m the date o f 
i n v o i c e . 

i i . T h e S h o r t f a l l A m o u n t sha l l equal the Base R a t e i n effect f o r the 
appl icable D e t e r m i n a t i o n P e r i o d reduced b y t h e appl icable C o m m i t m e n t D i s c o u n t L e v e l for 
t h e appl icable D e t e r m i n a t i o n P e r i o d m u l t i p l i e d b y the di f ference b e t w e e n 9 0 % o f the loaded 
conta iners d e l i v e r e d t o o r loaded at the T e r m i n a l R e g i o n d u r i n g such D e t e r m i n a t i o n P e r i o d 
less t h e n u m b e r o f C a r r i e r ' s loaded containers m o v e d t h r o u g h the T e r m i n a l s d u r i n g such 
D e t e r m i n a t i o n P e r i o d . 

i i i . I f C a r r i e r requests P H A t o a l l o w a n e w w a t e r b o m e service ( " N e w 
S e r v i c e " ) c a r r y i n g C a r r i e r ' s cargo t o c a l l B a y p o r t T e r m i n a l o r Barbours C u t T e r m i n a l and 
P H A denies such request due t o a dec is ion, c o n d i t i o n , o r c ircumstance under the c o n t r o l o f 
P H A , C a r r i e r ' s l o a d e d containers that are m o v e d b y t h e N e w Serv ice and de l ivered t o or 
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loaded at t h e T e r m i n a l R e g i o n sha l l be inc luded i n t h e C a r g o C o m m i t m e n t b u t sha l l n o t be 
counted t o w a r d C a r r i e r ' s Conta iner V o l u m e i n d e t e r m i n i n g C a r r i e r ' s C o m m i t m e n t 
D i s c o u n t . I f P H A la ter consents i n w r i t i n g t o C a r r i e r ' s request and Carr i er f a i l s t o beg in the 
N e w Serv i ce a t e i t h e r T e r m i n a l w i t h i n s i x t y ( 6 0 ) days o f P H A ' s consent. C a r r i e r ' s loaded 
containers t h a t are m o v e d b y t h e N e w Serv ice an d d e l i v e r e d t o or loaded at t h e T e r m i n a l 
R e g i o n s h a l l n o l o n g e r be inc luded i n the Cargo C o m m i t m e n t and sha l l n o t be counted 
t o w a r d C a r r i e r ' s C o n t a i n e r V o l u m e i n d e t e r m i n i n g C a r r i e r ' s C o m m i t m e n t D i s c o u n t . 

6 . A p p l i c a b i l i t y o f A g r e e m e n t . T h e r ights o f C a r r i e r t o o b t a i n the C o m m i t m e n t 
D i s c o u n t a n d o b l i g a t i o n o f C a r r i e r t o p e r f o r m the C a r g o C o m m i t m e n t sha l l apply t o 
C a r r i e r ' s cargo carr ied i n ocean transportat ion i n the f o r e i g n c o m m e r c e o f the U n i t e d States 
and C a r r i e r ' s cargo transshipped at U n i t e d States ports , subject t o the t e r m s o f Sec t ion 5 (b) . 

7 . E v e n t s o f D e f a u l t . N o t w i t h s t a n d i n g a n y p r o v i s i o n t o the contrary i n the T a r i f f s , each 
o f the f o l l o w i n g occurrences s h a l l const i tute an " E v e n t o f D e f a u l t " b y a par ty under th is 
A g r e e m e n t : 

a. T h e f a i l u r e o f such party t o pay a n y undi sputed a m o u n t s , i n c l u d i n g the 
S h o r t f a l l , due and o w i n g t o the other p a r t y as and w h e n due and the cont inuance o f such 
f a i l u r e f o r a p e r i o d o f t h i r t y ( 3 0 ) days after w r i t t e n not i ce t o such o ther p ar t y spec i fy ing the 
f a i l u r e . 

b. T h e f a i l u r e o f such party t o p e r f o r m , c o m p l y w i t h , o r observe any m a t e r i a l 
agreement , o b l i g a t i o n , o r u n d e r t a k i n g o f such party , o r a n y o t h e r m a t e r i a l t e r m , c o n d i t i o n or 
p r o v i s i o n , i n t h i s A g r e e m e n t , and the cont inuance o f such f a i l u r e f o r a per iod o f t h i r t y ( 3 0 ) 
days after w r i t t e n n o t i c e t o such party f r o m the o ther p a r t y spec i fy ing the f a i l u r e . 

c. T h e filing o f a p e t i t i o n i n bankruptcy , i n s o l v e n c y , s i m i l a r debtor r e l i e f or 
business r e o r g a n i z a t i o n o f b y o r against such party ( i ) i n a n y bankruptcy o r other i n s o l v e n c y 
proceeding, ( i i ) s e e k i n g a n y r e l i e f under the Code o r a n y s i m i l a r debtor r e l i e f l a w , ( i i i ) f or 
the a p p o i n t m e n t o f a l i q u i d a t o r o r receiver for a l l o r subs tant ia l ly a l l o f such party ' s property 
o r f o r such p a r t y ' s in teres t i n t h i s A g r e e m e n t ; o r ( i v ) t o reorganize o r m o d i f y such party ' s 
capita l s tructure . 

d . T h e a d m i s s i o n b y such party i n w r i t i n g that i t ca imot meet i ts obl igat ions as 
t h e y become due o r t h e m a k i n g b y such party o f a n ass ignment f o r the benefit o f i ts 
creditors . 

8. R e m e d i e s o n E v e n t o f D e f a u l t . 

a. U p o n a n y E v e n t o f De fa t i l t , the n o n - d e f a u l t i n g p ar t y m a y , at i t s o p t i o n and i n 
a d d i t i o n t o a l l o t h e r r i g h t s , remedies , and recourses a f forded under t h e A g r e e m e n t o r b y l a w 
or e q u i t y , t e r m i n a t e t h i s A g r e e m e n t b y the g i v i n g o f w r i t t e n n o t i c e t o the other, i n w h i c h 
event the d e f a u l t i n g p a r t y sha l l pay t o the n o n - d e f a u l t i n g p ar t y u p o n d e m a n d the sura o f : 
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i . A l l a m o i m t s due the non-de fau l t ing par ty under t h i s A g r e e m e n t or the 
T a r i f f s accrued t o t h e date o f t e r m i n a t i o n ; and 

i i . A l l a m o u n t s due under Sect ion 9 o f t h i s A g r e e m e n t (as applicable) . 

b. E i t h e r p a r t y m a y restrain or e n j o i n a n y E v e n t o f D e f a u l t o r threatened E v e n t 
o f D e f a u l t b y t h e o ther w i t h o u t t h e necessity o f p r o v i n g t h e inadequacy o f any legal remedy 
o r irreparable h a r m . 

c. T h e r i g h t s , remedies , and recourses o f e i ther par ty f o r an E v e n t o f D e f a u l t 
s h a l l be c u m u l a t i v e and n o r i g h t , r e m e d y o r recourse o f the n o n - d e f a u l t i n g party , whether 
exercised b y t h e n o n - d e f a u l t i n g party o r not , sha l l be deemed t o be i n e x c l u s i o n o f any 
other . N o t w i t h s t a n d i n g t h e f o r e g o i n g , the r ights , remedies , and recourses o f e i ther party for 
a n E v e n t o f D e f a u l t s h a l l n o t inc lude en t i t l ement t o p u n i t i v e , ind irec t , o r consequential 
damages. 

9 . P a y m e n t s b y C a r r i e r . U p o n a n E v e n t o f D e f a u l t r e s u l t i n g from the f a i l u r e o f Carr ier 
t o p e r f o r m , c o m p l y w i t h , o r observe i ts agreements, ob l i ga t ions , and undertak ings i n Sect ion 
5 o f t h i s A g r e e m e n t , i n c l u d i n g w i t h o u t l i m i t a t i o n i t s f a i l u r e t o pay the S h o r t f a l l by n o later 
t h a n t h i r t y ( 3 0 ) days from the date o f i n v o i c e , and the cont inuance o f such fa i lure for a 
per iod o f t h i r t y ( 3 0 ) days after w r i t t e n not ice from P H A t o C a r r i e r spec i fy ing the fa i lure , 
C a n i e r sha l l p a y and r e f t m d t o P H A the t o t a l a m o u n t o f the C o m m i t m e n t D i s c o u n t prov ided 
t o Carr i er f o r those f i v e ( 5 ) years o f the t e r m d u r i n g w h i c h C a r r i e r ' s C o n t a i n e r V o l u m e was 
t h e highest , o r such shorter p e r i o d d u r i n g w h i c h th i s A g r e e m e n t has been i n effect. Carr ier 
understands and agrees t h a t t h e exact a m o u n t o f damages t o P H A as a resul t o f an E v e n t o f 
D e f a u l t under S e c t i o n 5 h e r e o f i s and w i l l be d i f f i c u l t t o d e t e r m i n e . P H A and Carr ier 
recognize the de lays , expense, and d i f f i cu l t i e s i n v o l v e d i n p r o v i n g the actua l loss suffered 
b y P H A u p o n such E v e n t o f D e f a u l t . A c c o r d i n g l y , instead o f r e q u i r i n g any such proof , 
P H A and C a r r i e r agree t h a t as l iqu idated damages (but n o t as a p e n a l t y ) , the Carr ier shal l 
p a y such a m o u n t . C a i r i e r agrees that such a m o u n t is a f a i r and reasonable est imate o f the 
a m o u n t o f damages P H A w i l l i n c u r u p o n an E v e n t o f D e f a u l t under Sec t ion 5 hereof. 
C a r r i e r spec ia l ly b inds and obl igates i t s e l f t o pay such damages t o P H A . N o statute o f 
l i m i t a t i o n o r o ther t i m e bar l i m i t a t i o n sha l l apply t o t h e o b l i g a t i o n s and l i a b i l i t y under th is 
S e c t i o n 9 and C a r r i e r hereby w a i v e s the same and s i m i l a r defenses w i t h respect t o such 
ob l iga t ions and l i a b i l i t y . 

10. F o r c e M a j e u r e . 

a. I n t h e e v e n t t h a t P H A ' s premises are damaged o r destroyed by acts o f G o d 
i n c l u d i n g but n o t l i m i t e d t o f l o o d , earthquake, v o l c a n i c e r u p t i o n , t i d a l w a v e , w i n d s t o r m , 
h a i l , o r s h o u l d t h e y be seized, o r operat ion o f or f u l l u t i l i z a t i o n t h e r e o f be suspended, 
abated, p r e v e n t e d o r i m p a i r e d b y reason o f w a r , w a r l i k e operat ions , acts o f t e r r o r i s m , 
g o v e r n m e n t a l decree, s tr ikes , o r other labor disputes, l o c k o u t s o r o ther w o r k stoppages 
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( p r o v i d e d such are b o n a f ide labor / management disputes) o r b y reason o f a n y other 
c o n d i t i o n b e y o n d t h e c o n t r o l o f t h e parties (but e x c l u d i n g the f a i l u r e o f e i ther p a r t y t o pay 
a m o u n t s o w i n g hereunder o r t o t h i r d parties w h e n due) , so as t o render t h e premises w h o l l y 
or p a r t i a l l y untenable o r u n f i t f o r use, P H A ' s ob l igat ions hereunder and C a r r i e r ' s Cargo 
C o m m i t m e n t i n S e c t i o n 5 h e r e o f sha l l be reduced o n a pro-rata basis c o m m e n s u r a t e w i t h the 
p e r i o d o f force majeure . 

b. I n the event o f a n y o f the a forement ioned force m a j e u r e events affect ing 
C a r r i e r ' s operat ions , i n c l u d i n g w i t h o u t l i m i t a t i o n a seamen's s t r i k e , w h i c h prevents or 
i m p a i r s the m o v e m e n t o f vessels , containers , o r cargo b y C a r r i e r t o the T e r m i n a l s , u p o n 
w r i t t e n n o t i f i c a t i o n firom C a r r i e r t o P H A ind ica t ing the e f fect ive date o f such force majeure 
event , C a r r i e r ' s C a r g o C o m m i t m e n t i n S e c t i o n 5 h e r e o f sha l l be reduced f o r C a r r i e r o n a 
pro-rata basis f o r the p e r i o d o f force majeure . 

c. A n y p a r t y assert ing force majeure under t h i s S e c t i o n 10 sha l l h a v e the burden 
o f p r o v i n g t h a t reasonable steps w e r e t a k e n (under the c ircumstances) t o m i n i m i z e delay or 
damages caused b y foreseeable events , that a l l non-excused o b l i g a t i o n s w e r e substant ia l ly 
f u l f i l l e d , and that the o ther p a r t y w a s t i m e l y n o t i f i e d o f the l i k e l i h o o d o r actual occurrence 
w h i c h w o u l d j u s t i f y such a n assert ion, t o p e r m i t prudent act ions t o be t a k e n t o address the 
c ircumstances . 

1 1 . A s s i g n m e n t s . 

a. N e i t h e r p a r t y m a y assign i t s r ights o r delegate i t s ob l iga t ions under th i s 
A g r e e m e n t w i t h o u t t h e p r i o r consent o f the o ther party , w h i c h consent s h a l l n o t be 
unreasonably w i t h h e l d except t h a t P H h \ ' s consent sha l l n o t be requ ired f o r an ass ignment or 
transfer o f t h i s A g r e e m e n t t o a n a f f i l i a t e that is ( i ) another c o m m o n carr ier and ( i i ) b y v i r t u e 
o f e q u i t y o w n e r s h i p , i s under c o m m o n c o n t r o l w i t h Carr ier . A n y ass ignment o r transfer o f 
t h i s A g r e e m e n t t o a n a f f i l i a t e tha t i s n o t a c o m m o n carrier sha l l be subject t o the prov i s ions 
o f subparagraph ( b ) b e l o w . C a r r i e r sha l l p r o v i d e n o less t h a n t h i r t y ( 3 0 ) days p r i o r w r i t t e n 
no t i ce t o P H A o f a n y ass ignment t o an a f f i l i a t e under t h i s subpart (a ) . 

b . I n t h e e v e n t o f a transfer b y merger , conso l ida t ion , o r d i s s o l u t i o n , o r by any 
change i n o w n e r s h i p o r p o w e r t o v o t e a m a j o r i t y o f the v o t i n g interests i n Carrier , or i n 
C a r r i e r ' s d irect and i n d i r e c t parents , t h r o u g h direct o r indirect o w n e r s h i p o r p o w e r t o contro l 
the o t h e r ' s e q u i t y interests out s tanding at the t i m e o f e x e c u t i o n o f t h i s A g r e e m e n t (other 
t h a n a change i n o w n e r s h i p o r p o w e r t o v o t e a m o n g the e x i s t i n g e q u i t y holders o f Carr ier at 
the t i m e o f e x e c u t i o n o f t h i s A g r e e m e n t ) , P H A sha l l be en t i t l ed t o t e r m i n a t e t h i s A g r e e m e n t 
o n t h i r t y ( 3 0 ) days w r i t t e n no t i c e t o Carr ier , and n o penal ty or damages s h a l l be payable by 
e i ther p a r t y as a r e s u l t o f such t e r m i n a t i o n . 
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12. N o t i c e s . 

a. A l l not i ces and other c o m m u n i c a t i o n s p r o v i d e d f o r h e r e i n o r g i v e n i n 
connec t ion h e r e w i t h s h a l l be v a l i d l y g i v e n , filed, made , de l ivered o r served i f i n w r i t i n g and 
de l ivered p e r s o n a l l y o r sent b y te lephonic f a c s i m i l e o r registered o r cert i f i ed U n i t e d States 
M a i l , postage prepa id , i f t o : 

P H A : P o r t o f H o u s t o n A u t h o r i t y 
111 Eas t L o o p N o r t h 
H o u s t o n , T e x a s 7 7 0 2 9 
A t t e n t i o n : C h i e f P o r t Operat ions O f f i c e r 
F a x N o . ( 7 1 3 ) 6 7 0 - 2 6 9 7 

W i t h a c o p y t o : P o r t o f H o u s t o n A u t h o r i t y 
111 East L o o p N o r t h 
H o u s t o n , T e x a s 7 7 0 2 9 
A t t e n t i o n : Genera l C o u n s e l 
F a x N o . ( 7 1 3 ) 6 7 0 - 2 6 1 1 

C a r r i e r : M a e r s k A g e n c y U S A , I n c . as agent f o r M a e r s k 
L i n e A / S 
9 3 0 0 A r r o w p o i n t B l v d . 
C h a r l o t t e , N o r t h C a r o l i n a 2 8 2 7 3 
A t t e n t i o n : Sr. V i c e Pres ident o f Operat ions 

A l Gebhardt 
F a x N o . ( 7 0 4 ) 5 7 1 - 4 6 6 7 

W i t h a c o p y t o : M a e r s k , I n c . 
180 P a r k A v e n u e 
F l o r h a m P a r k , N e w Jersey 0 7 9 3 2 
A t t e n t i o n : L e g a l D e p a i t m e n t 
F a x N o . ( 9 7 3 ) 5 1 4 - 5 3 0 6 

o r t o such o ther addresses as e i ther par ty hereto m a y f r o m t i m e t o t i m e designate i n w r i t i n g 
and d e l i v e r i n a l i k e m a n n e r . 

b . M a i l i n g o r F a c s i m i l e E f f e c t i v e . N o t i c e s , filings, consents, approvals and 
c o m m u n i c a t i o n s g i v e n b y m a i l o r f a c s i m i l e s h a l l be deemed de l ivered t w e n t y - f o u r ( 2 4 ) 
hours f o l l o w i n g depos i t i n t h e U . S . m a i l , postage prepaid and addressed as set f o r t h above, 
o r c o n f i r m a t i o n o f f a c s i m i l e d e l i v e r y t o the te lephone n u m b e r set f o r t h above . 
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13. G e n e r a l P r o v i s i o n s . 

a. W a i v e r . N o de lay i n exerc is ing any r i g h t o r r e m e d y s h a l l const i tute a w a i v e r 
thereof , and n o w a i v e r o f t h e breach o f any covenant o f t h i s A g r e e m e n t s h a l l be construed as 
a w a i v e r o f a n y preced ing o r succeeding breach o f the same o r a n y other covenant o r 
c o n d i t i o n o f t h i s A g r e e m e n t . 

b. A p p l i c a b l e L a w / D i s p u t e R e s o l u t i o n . 

i . T h i s A g r e e m e n t , an d a l l c l a i m s , disputes o r disagreements ar i s ing o u t 
o f o r cormected w i t h t h i s A g r e e m e n t , i t s v a l i d i t y o r a n y breach thereof , s h a l l be governed b y 
t h e l a w s i n effect i n t h e State o f T e x a s ( e xc l u d i n g conf l i c t s o f l a w s p r o v i s i o n s ) , and t o the 
ex tent appl icable t o m a r i t i m e issues, the m a r i t i m e l a w s o f t h e U n i t e d States ( exc lud ing 
conf l i c t o f l a w s p r o v i s i o n s ) . 

i i . P H A and Carr ier desire t o re so lve a n y dispute, w h i c h m a y arise i n 
connec t ion w i t h t h e A g r e e m e n t i n a t i m e l y and e f f i c i en t manner . T h e part ies therefore agree 
that the parties w i l l a t t e m p t t o reso lve disputes a r i s i n g hereunder i n accordance w i t h the 
f o l l o w i n g procedures . 

i i i . E i t h e r par t y m a y request the o ther t o at tend a m e e t i n g f o r the purpose 
o f r e s o l v i n g a n y d i spute o r disagreement a r i s i n g f r o m the p r o v i s i o n s specif ied i n the 
A g r e e m e n t . S a i d m e e t i n g s h a l l be he ld e i ther i n person i n H o u s t o n , T e x a s , o r b y te lephone 
w i t h i n five ( 5 ) business days o f receipt o f w r i t t e n request spec i fy ing a b r i e f descr ipt ion o f 
the dispute, t h e m o n e t a r y a m o u n t i n v o l v e d i f k n o w n , and the remedies sought. 

i v . I f t h e m a t t e r i s n o t reso lved i n such m e e t i n g , or i f such m e e t i n g i s n o t 
h e l d , e i ther p a r t y m a y m a k e w r i t t e n demand t o a t tempt t o reso lve such dispute b y n o n -
b i n d i n g m e d i a t i o n . W i t h i n seven ( 7 ) days after service o f w r i t t e n not i ce o n the other par ty 
demanding m e d i a t i o n , t h e part ies i n dispute sha l l j o i n t l y agree u p o n a mediator , and w i t h i n 
t h i r t y ( 3 0 ) days thereaf ter the part ies s h a l l undertake such m e d i a t i o n i n H o u s t o n , T e x a s . I n 
n o event s h a l l t h e par t i e s be ob l igated t o pursue m e d i a t i o n that does n o t reso lve the issue 
w i t h i n t h i r t y ( 3 0 ) days after t h e m e d i a t i o n is i n i t i a t e d o r s i x t y ( 6 0 ) days after m e d i a t i o n i s 
requested. 

V. T h e part ies sha l l share the costs o f t h e m e d i a t i o n equa l ly . 

c. C o n s t r u c t i o n . Un le s s the contex t o f t h i s A g r e e m e n t c lear ly requires 
o t h e r w i s e , ( i ) p r o n o u n s , w h e r e v e r used, and o f w h a t e v e r gender, sha l l include na tura l 
persons and c o r p o r a t i o n s and associations o f every k i n d and character; ( i i ) the s ingular sha l l 
inc lude t h e p l u r a l w h e r e v e r and as o f t e n as m a y be appropriate; ( i i i ) t h e t e r m "inc ludes" or 
" i n c l u d i n g " s h a l l m e a n " i n c l u d i n g w i t h o u t l i m i t a t i o n ; " ( i v ) t h e w o r d " o r " has the inc lus ive 
m e a n i n g represented b y t h e phrase "and/or;" and ( v ) the w o r d s " h e r e o f o r " h e r e i n " refer t o 
t h i s ent i re A g r e e m e n t a n d n o t m e r e l y t h e sect ion n u m b e r i n w h i c h such words appear. 
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Sec t ion headings i n t h i s A g r e e m e n t are f o r convenience o f reference and sha l l n o t affect the 
cons truc t ion o r i n t e r p r e t a t i o n o f t h i s A g r e e m e n t . 

d. E x h i b i t s . A n y e x h i b i t attached hereto s h a l l be deemed t o have been 
iuco iporated h e r e i n b y t h i s reference w i t h the same force and effect as i f f u l l y set f o r t h i n 
t h e body hereof . 

e. F u r t h e r A c t s . E a c h o f the parties hereto sha l l execute , acknowledge and 
de l i v e r a l l such d o c u m e n t s , i u s t n u n e n t s , s t ipulat ions , and a f f i d a v i t s and p e r f o r m a l l such 
acts as reasonably necessary, f r o m t i m e t o t i m e , t o carry o u t the mat ters contemplated by 
t h i s A g r e e m e n t . 

f . T h i r d Part ies . N o t e r m o r p r o v i s i o n o f t h i s A g r e e m e n t i s in tended t o o r shal l 
be for t h e benef i t o f a n y person , firm, o r g a n i z a t i o n or c o r p o r a t i o n n o t a p a r t y hereto , and n o 
such o ther person, firm, o r g a n i z a t i o n o r corporat ion sha l l h a v e a n y r i g h t o r cause o f ac t ion 
hereunder. 

g. E n t i r e A g r e e m e n t . T h i s A g r e e m e n t const i tutes the en t i re agreement between 
t h e parties hereto p e r t a i n i n g t o t h e subject mat ter hereof . A l l p r i o r and coutemporaueous 
agreements , representat ions and understandings o f the part ies , o r a l o r w r i t t e n , are hereby 
superseded and m e r g e d h e r e i n . 

h . A m e n d m e n t s . N o change o r a d d i t i o n sha l l be m a d e t o t h i s A g r e e m e n t except 
b y a w r i t t e n a m e n d m e n t executed b y the parties hereto . 

i . A p p r o v a l s . E a c h o f the parties respect ive ly represents and warrants t o the 
o ther that a l l approva l s o r consents necessary to t h e effect iveness o f t h i s A g r e e m e n t have 
been granted o r obta ined . 

j . A u t h o r i t y . E a c h par ty hereby represents that: 

i . E a c h p a r t y has c o m p l i e d o r sha l l t i m e l y c o m p l y w i t h a l l applicable 
l a w s and has t a k e n o r s h a l l t a k e a l l necessary steps, t o enter i n t o th i s A g r e e m e n t and 
obl igate i t s e l f hereunder . 

i i . E a c h p a r t y has the a u t h o r i t y t o enter i n t o t h i s A g r e e m e n t and com p ly 
w i t h i t s r equ irements . 

i i i . T h e i n d i v i d u a l s execut ing th i s A g r e e m e n t o n b e h a l f o f the respective 
parties i s a u t h o r i z e d and e m p o w e r e d t o b i n d the par ty o n w h o s e b e h a l f each such i n d i v i d u a l 
i s s i gn ing . 

k . S e v e r a b i l i t y . I f a n y p r o v i s i o n o f th i s A g r e e m e n t is declared v o i d or 
unenforceable , such p r o v i s i o n s h a l l be severed f r o m th i s A g r e e m e n t , w h i c h shal l o therwise 
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r e m a i n i n f u l l force and effect and t h i s A g r e e m e n t s h a l l be deemed r e f o r m e d t o replace the 
v o i d o r unenforceable p r o v i s i o n w i t h a v a l i d and enforceable p r o v i s i o n as s i m i l a r as 
poss ible i n effect t o the v o i d o r unenforceable p r o v i s i o n . T h e parties sha l l m e e t and confer 
as s o o n as pract icable f o r t h e purpose o f dra f t ing , i n g o o d f a i t h , t h e subst i tute p r o v i s i o n . I f 
a n applicable l a w o r cour t o f competent j u r i s d i c t i o n p r o h i b i t s o r excuses e i ther p ar ty f r o m 
u n d e r t a k i n g a n y contrac tua l c o m m i t m e n t t o p e r f o r m an act hereunder, t h i s A g r e e m e n t sha l l 
r e m a i n i n f u l l force a n d effect, b u t the p r o v i s i o n r e q u i r i n g such a c t i o n s h a l l be deemed t o 
p e r m i t such p a r t y t o take such a c t i o n at i t s d i scre t ion . I f , h o w e v e r , such p ar t y fa i l s t o take 
the a c t i o n requ ired hereunder, t h e o ther s h a l l be e n t i t l e d (subject t o , and i n a d d i t i o n t o the 
remedies p r o v i d e d h e r e i n ) t o t e r m i n a t e t h i s A g r e e m e n t . 

1. B i n d i n g Ef fec t . T h e p r o v i s i o n s o f t h i s A g r e e m e n t s h a l l be b i n d i n g u p o n and 
i n u r e t o t h e benef i t o f t h e parties and t h e i r he i r s , executors , admini s tra tors , successors and 
assigns; p r o v i d e d , h o w e v e r , that th i s subsect ion s h a l l n o t negate, d i m i n i s h , o r al ter the 
res tr ic t ions o n transfers appl icable t o Carr i er set f o r t h e l sewhere h e r e i n . 

m . T i m e o f Essence. T i m e is o f the essence o f t h i s A g r e e m e n t and each 
p r o v i s i o n hereof . 

n . I n t e r p r e t a t i o n . B o t h parties and t h e i r respective l ega l counse l have r e v i e w e d 
and h a v e part ic ipated i n the preparat ion o f t h i s A g r e e m e n t . A c c o r d i n g l y , n o p r e s u m p t i o n 
w i l l app ly i n f a v o r o f e i ther par ty i n the i n t e r p r e t a t i o n o f t h i s A g r e e m e n t o r i n t h e r e s o l u t i o n 
o f t h e a m b i g u i t y o f a n y p r o v i s i o n i n the A g r e e m e n t . 

o . Counterpar t s . T h i s A g r e e m e n t m a y be s igned i n counterparts , and the f u l l y 
executed counterparts s h a l l together const i tute a s ing le o r i g i n a l A g r e e m e n t . 

[ S I G N A T U R E P A G E F O L L O W S ] 
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I N W I T N E S S W H E R E O F , t h e p a r t i e s h a v e e x e c u t e d t h i s A g r e e m e n t i n m u l t i p l e 
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